DC Ranch
Fifth Amendment to Development Agreement
Project Narrative

INTRODUCTION

In 1998 the City of Scottsdale (the “City) approved an extensive rezoning of DC Ranch resulting
in the Second Amendment to Development Agreement (the “Development Agreement”), which
is the govermning document for development of DC Ranch. The Development Agreement, as
amended, includes conceptual zoning for DC Ranch and establishes a comprehensive set of
guidelines and conditions for the development of DC Ranch. Specifically, and as set forth in
Stipulation 1.01, the zoning districts depicted on the graphics accompanying the Development
Agreement are conceptual and are subject to amendment and boundary adjustments until an
ordinance is adopted by the City Council to establish the zoning district. This has occurred
throughout the development of DC Ranch as plans have been finalized and development has
occurred. Specifically, once a development plan is finalized and site plans are submitted to the
City, a request is made to adopt the final zoning district for such area of DC Ranch, as required
in Stipulation 1.04. The original zoning graphic is attached at Tab 1. Copies of the relevant
portions of the Stipulations are attached at Tab 2.

REQUEST

The request is to amend Schedule B of Exhibit D (Zoning Map) of the Development Agreement
to place approximately two (2) acres of R4-R zoning within Planning Unit I. The placement of
R4-R zomng within Planning Unit I will allow the development of this area of DC Ranch with an
integrated mixed use center with services, retail and residential uses, including a specialty hotel.

PLANNING UNIT I

Planning Unit I at DC Ranch is located at the southeast corner of Union Hills Drive and Pima
Road, extending east to the Reata Pass Wash and south of Palo Brea Road. There are various
zoning categories and land uses proposed and developed within Planning Unit I, including an
approximately thirty one (31) acre conceptually commercial zoned area. The commercial area is
located within the northwestern portion of Planning Unit I along the newly aligned Pima Road.
This will be the first commercial development north of Loop 101 as you proceed north on Pima
Road.

The conceptual zoning for the commercial area of Planning UnitI consists of Planned
Neighborhood Center (“PNC”’) and Commercial Office. In order to fully integrate commercial
and residential uses within the commercial center and to develop a portion of the area with a
specialty hotel, some of the R4-R zoning contemplated within DC Ranch needs to be located
within Planning UnitI. The R4-R conceptual zoning district, which is the zoning district
permitting hotel rooms within DC Ranch, was originally located within Planning Units III and
IV of DCRanch. A portion of the R4-R zoning has been relocated to Planning Unit V.
Additionally, the Land Use Budget set forth in the Development Agreement, provided for a
maximum of 800 rooms to be located within Planning Units IV, V and VI. A subsequent
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amendment to the Development Agreement and Land Use Budget reduced the number of resort
rooms to a maximum of 200 and allowed the rooms to be located within any planning unit of DC
Ranch.

Stipulation 3.03B of the Development Agreement states that specific locations for development
sites within DC Ranch are to be determined at the time of site plan approval. Accordingly, the
request is to amend the zoning map to place approximately two (2) acres of the conceptual R4-R
zoning within Planning Unit I as depicted on the graphic attached at Tab 3. The number of hotel
rooms is limited to 200 as set forth in the Land Use Budget. A copy of the existing Land Use
Budget is attached at Tab 4. To date, despite the existence of the R4-R zoning, there are no hotel
rooms developed at DC Ranch leaving an entitlement of 200 rooms. A decision has been made to
locate the 200 resort rooms within Planning Unit I as allowed in Stipulation 3.04. Based on the
fact that resort rooms can be located anywhere within DC Ranch, an amendment to the Land Use
Budget is not required; however, the Land Use Budget is being updated to show the placement of
the hotel rooms within Planning Unit I. A copy of the proposed revised Land Use Budget is
attached at Tab 5.

As an aside, the specialty hotel within Planning Unit I will provide for a truly mixed-use
environment as contemplated in the PNC zoning District. Specifically, the purpose of the PNC
zoning district is:

..to provide a hub of activity and a focal point for a given neighborhood.
The center shall reflect the identity of the neighborhood by providing a group of
professional offices, service and retail sales to meet the daily needs of the
neighborhood. Residential uses shall also be encouraged to provide a mixed-use
atmosphere of day and nighttime activities.

The specialty hotel is expected to enhance and compliment the mixed-use environment
contemplated in the PNC zoning district. Specifically, this will be the only hotel which is north
of Bell Road and east of the Loop 101 and not part of a resort, thus providing convenience to
visitors of the area and guests of the surrounding residents. Although up to 200 rooms are
allowed, it is anticipated there will be approximately 160 rooms in the hotel which will take
advantage of the views of the McDowell Mountains as well as City views. It is anticipated that a
single story bank building will be located to the west of the hotel, single- and possibly two-story
commercial and retail buildings to the north, and multi-story residential buildings to the east.
South of the hotel site, across Trails Side View, a public park is proposed. The location of the
hotel in the southern portion of the center is appropriate for ease of access as well as massing and
is located further from the existing single-family residences in the area and at the lowest
elevation of the overall commercial site. A copy of the conceptual site plan for the commercial
portion of Planning Unit [ is attached at Tab 6.

MASTER PLANS

54-7N-1980#10
9-14-06



DC Ranch

Fifth Amendment to Development Agreement
Project Narrative

Page 3

All of the master plans have been completed for Planning Unit I at DC Ranch. The master plans,
including the Planning Unit I Master Transportation Plan, was based on development of full
entitlement allowances; therefore, even though a hotel was not contemplated during the master
plan phase, an office building or similar type use was incorporated into the master plans. Office
uses generate more traffic than hotel uses and therefore, the Master Transportation Plan does not
need to be amended. Additionally, wastewater and water master plans have been approved for
Planning Unit I. Anticipating that a hotel use was contemplated within Planning Unit I, the civil
engineering plans for the commercial area of Planning Unit 1 were designed to handle the
capacity of a hotel use; therefore, revisions to the civil engineering plans are not required.

SUMMARY

This modification of zoning boundaries is specifically allowed within the Development
Agreement per Stipulation 3.04, and has occurred in other areas of DC Ranch. The zoning
boundary adjustment for Town Center allowed the placement of R4-R zoning in Planning Unit
V, even though the conceptual R4-R zoning was not shown on the original zoning graphic.

In summary, the zoning boundary adjustment results in approximately twenty-nine (29) acres of
PNC zoning and approximately two (2) acres of R4-R zoning. The amendment to the zoning
map does not change the intensity or density of uses within DC Ranch, generally, and Planning
Unit I, specifically, and is in conformance with the Development Agreement. The development
of the commercial center, including a specialty hotel, is appropriate in size and scale with the
existing and proposed development in Planning Unit . The existing entitlements allow for the
development of a 200 room hotel within DC Ranch and the Development Agreement provides a
mechanism to adjust zoning boundaries and to designate the location of uses within the various
planning units of DC Ranch.

BN 913492v2
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3.0 ZONING

3.01 Consisteney with the Development ] and Use Plan and the Zoning Map. Development of the Property shell be
in substantial conformance with the Development Land Use Plap (Schedule A) and the Zomng Map (Schedule

B), as supplemented by thess Stipulations.

3.02 Amendownts. Any change in the Development Land Use Plan, Zoning Map, Land Use Budget or these
Stipulations which the Project Coordination Manager determines to be substantial may only be approved
pursuant to the procedures established by the Zoning OrdinancesSection-2-300 for zoming amendments. The
Project Coordipation Manager's determination that a proposed change is substantial mmay be appealed to the
Planning and Development General Manager.

3.03 Land Use Intensity Budget.

A Maximnm intensities for land wses shown on the Development Land Use Plan are provided m the
Land Use Budget (Schedule D). A maximmm of 8;388 6,718 residentisl units plus 600 resort rooms
shall be permitted on the Property. Additionsl resort rooms shall be permitied in the R4R area
identified on the zoning map-in-Plasmine-Tinit-3H and within the potential resort site labeled on the
zoning map in Planning Unit V, subject to a reduction of residential units from the Property at a ratio
of seven residential units for 10 resort rooms, not to exceed 400 200 additional resort rooms.

B. A total of 900,000 square feet of gross floor area shall be permitted for retsil commercisl development
onmndopmmtﬁtsndmﬁedasPOCmPNCmﬂ:cmmgmp Development Sites identified 2s
COonthe' i 'mpshallbe" "'ttedammmof.BFARfur h sti=. Devdopmmthts

Devdopmmtﬁtes:damﬁadnsl—lmﬂnmngmpdmﬂbepmﬁadammmoijARfor
each sit=. The foregoing FAR limitetions shal! not apply within the Town Center Smdy area. Site
plens for individual development projects shall be subject to City Council approval pursumt to

Stipulation No. 3.10.

C. The specific location of each Development Site within a Planning Unit shall be datermined at the time
of prelirmnary plat or site plan approval.

3.04  Intensity Transfers. The Owner of any portion of the Property may trapsfer intensity apd amend the
preliminary allocation of deasity within Residential Development Sites, from one Development Site to another
within 2 Planning Unit, and from one Plauning Unit to another subjéct to approved documentation as required
in Stipulation 3.05 md that the maximum total yield and overall density of units within the applicable zoning
dmﬁunmﬁr&epmputymmmm&melmdUa&ﬂgﬁ(&hﬁﬂaD)mnmmw

meanmmdmm:yfmmm@msmmmumm topography “nd
other site plarming concerns which must be resolved at the time of preliminary plat or site plan zpproval
Reallocation of units in accordance with this Section 3.04, shali not be considered substantial amendiment to the
Land Use Budget under Section 3.02.

3.05  Documentation of Intensity Transfers. Any subsmittal to Project Coordination Maager which contemplates an
intensity transfer shall include the written comsent of the Master Owner, and documentstion stating the
reallocation of units within the Land Use Budget indicating the Development Sits(s) or-Planning Unit(s) that
have & reduction or incresse in number of umits. At the time of construction completion or final plat approval
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3.06

3.07

3.08

of any Development Site, the Owner shall submit to the Planning Coordination Mapeger documentation for
inclusion in the Land Use Budget mdicating the final status of intensity on the Development Sites.

Zonmg Ordinance Adoption. The ordinance amending the applicable City zoning map for each Development
Sits pursusnt to the rezoning approval in this case shall be adopted i accordance with Stpulation 1.04.

Modified Development Standards.

A.'  The development standards of the zoning districts shown on the zoning map, for all Planning Units are

: medified as provided in Schedule G. Where there is conflict betwesn the development standerds of

the applicsble zoning district and the modified development standards contained in Schedule G, said

modified development standards, to the extent applicable, shall control. In the event of ambiguity as

to whether a particular development standard(s) is applicable, the Project Coordination Manager shall

determine such applicability. Such determination by the Project Coordination mameger may be
appealed to the Planning and Development General Maneger.

B. The development standards of the R1-7, R1-10, R1-35, R143 R3+-70;-R+-1306; R4R, R-5, 0-§, R1-
18, C-0 snd PNC zoning districts shown on the zoning map, Schedule B, are modified as provided in
Schedule H. Where there is 2 conflict between the development standards of the applicable zoning
districts and the modified development standards contsined in Schedule H, the modified standards
shall control. In the event of ambiguity as to whether & particular development standard(s) is
applicable, the Project Coordination Manager shall determine such applicability. Such determination
by the Project Coordination Manager may be appealed to the Planning and Development General
Manager.

Specizl Study Arsas.

A. Golf Course, Planning Unit VI. As the result of this rezoning approval, the City has confirmed that a
golf course is an appropriate land use in the Golf Course Study Area identified on the zoning mep in
Planning Unit V1. It is the intention of the Master Developer and City 1o locate the golf course uses
within the Open Space (OS) district. However, the location of the OS bomndaries of the futire golf
course in relation to surrounding residential district boundaries cannot be precisely determined at this
time, and the boundaries of the Golf Courss Study Area are intended to approximate the future OS
boundaries, sach boundaries shown on the zoning map are conceptual, and the actizal boundaries of the
golf course (apd OS) may vary. The Golf Course Study Arca designation is intended to permit later
identification of OS district boundaries following additional planning. Accordingly, prior to adoption
of zoping, preliminary plat approval, or application for Development Review Board spproval of any
of the Development Sites within the Golf Course Study Area shown on the zoning map, the Owner
chal] secure use permit approval for the golf course snd-—site—plam—smpreval—for—the—potentinl-resant
Bevelopment-Sites-as required by Scottsdale Zoning Ordinance, Article V, Sections 6.903.A and
5.902.B respectively and shall include the following:

1. The Owner's submittal for any golf course uss permit shall zddress and include, but not be
limited to, the following:

a Provide an approved Master Water Plan for facilities required to distribute water
for golf course hrrigation, imcluding pipss, putip stations and reservoirs as specified
in Schedule F.6.2 -
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STIPULATIONS FOR CASE 54-ZN-80#4 54-7ZN-8975

1.0 REZONING PROCESS: OVERVIEW

1.01  Nature of Conditiopal Zoning. The legislative action coptemplated in response to the Master Owner's
application is & rezoning — the amendment of zoning district boundaries shown on the City's official zoning maps. In
this rezoning case, the City Council's action is conditioned upon subsequent satisfaction of these Stipulations. The
rezoping request is approved, but one or more ordinances amending the boundaries and district classifications shown on
the relevant City zoning maps will be adopted when the varicus conditions described In these Stipulations have besn meat.
As deseribed in Section 1.04, ordinance adoption may occur on a phased basis, as the relevant Stipulations are satisfied
for a portion of the Property.

1.02  Interim Designation of Rezoning Approval. In order to better inform the public of the conditional rezoning, the
City's zoning maps will be modified to show the approved zoning classifications and boundsries with a corresponding
note that the classifications are conditional and will be finally adopted when the applicable portions of these Stipulations
have been satisfied.

1.03  Seguence of Stipulation Performance. Many of the Stipulations imposed by the City in this cess concemn the
planning required for the design and construction of the infrastructure necessary to serve the Property as it is developed.
The sequence mnd content of this required planping is more fully descrbed i Section 2.0 below, but the general
hierarchy of planping is as follows:

A, Cornmumity Studies. Certain conceptual studies of key infrastructure requirements for the entire
Property - such as streets, drainage, water and wastewater — must be completed before planning for
the development of specific Planming Units and Development Sites may proceed. These studies will
be performed by the Owner.

B. Plaoning Unit Master Plans, Master plans for individua! Planning Units must be completed by the
Owner prior to the City approval of subdivision plats, sitz plans requiring Development Review Board
approval, and building permits within the Plapning Unit.

C. Development Site Planning. More detailed planning for the actual development of Development Sites,
#s required by the City's zoning and development regulations, mmst be completed prior to the City
epproval of subdivision plats, site plans requiring Development Review Board approval and building
permits for the Development Site.,

D. Timing of Dedication and Infrastructre Improvements. Geperally, the dedication of public rights-of-
way, znd the copstruction of public improvements will occur contemporanecusly with the
development such improvements are intended to serve. However, the alignment and right-of-way for
st be identified, and I some ceses dedicated and hmproved, earlier in the development sequence.
Such improvements are identified in these Stipulations.
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E The City shall provide potice to the Mastsr Developer prior to filing mmmicipal use permit or
Development Review Board applications relating to rounicipal sites and park sites, it being the intent
of this Stipulation to provide an opportunity for coordination and integration of design and sesthetic
issues relating to such sites betwesn the Gity and Master Developer.

1.04  Ordinance Adoption. Whmﬂ:eSupuhﬁmsappﬁmblctoaspeaﬁcDevdupnmtsxte(s),ortosomeorallofa
development site(s) within a Planning Unit, have been met, and pria buildin,
Camdlshﬂﬁoptmoﬁmmdmghcmmgﬁmbomdmsmdchmﬁwmmshmmﬁcdtysmmg
map for such Development site(s) consistent with its conditional rezoning approval.

1.05  Relationship of Rezoning, Settiement of Litigation. The rezoning approva] to which thess Stipulations apply is
one of a series of actions by the City resulting from the setflement of litigation described as Joyce M. Corrigan, et al. vs.
City of Scottsdale, Maricopa County Superior Court No. C-359908. The settlement is based on the parties’ assumptions
about the future development potential of the Property and the effect of the City's Land uwse regulations on that
development potential. It is the intent of this rezoning approval to achieve the densities and uses refiect=d on the
Development Land Use Plan, Zoning Map and Land Use Budget. These assumptions are described more fully in that
cerfain Development Agreement between the partics, approved by the City on March 6, 1990 and recorded in the Office
of the Maricopa County Recorder, as is superseded by the first amendment to development sgreement between the
parties, spproved by the city on July 11, 1995 and recorded in the office of the Maricopa County Recorder, AND BY
THE SECOND AMENDMENT TO DEVELOPMENT AGREEMENT BETWEEN THE PARTIES,
APPROVED BY THE CITY ON OCTOEER 19, 1998 AND RECORDED IN THE OFFICE OF THE
MARICOPA COUNTY RECORDER.
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R4-R ZONING
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EXISTING

Schedule D - iand Use Budget
(Revised HHA3-LH6/04- 6/1/04)

Land Use Budget Summary

Planning Unit | Total Resort Rooms '
e AD # NAOS (6) (9 Open Space Residential Uses (du) Resorts Commercial Uses * (000 sN(8)
res - Minimum Supplementa| COS CA Other 1990 Pian 1995 Plan | Preliminary [Reems*
NAOS INAOS (4) (214) Allocation Max. Density
Required Allocation ©) (1) Density Allocation *[MNete-(3)
Cap-5 F3(5) PNC Cc-0 PCC (5} I-f
| 323.25 10 15 17 1,510 1,200 Hr H3
175 138
2 368,31 15 32 15 2,159 650 15200 150 105
. 200
3 37538 15 33 42 2,507 1,350 00 600 4160
550 497

4 868.78 75 93 34 20 257 2,123 550 4200 Note (3) 400

5 699.70 275 84 141 i18 125 1,084 968 Note(3) (200-apt)

6 1.037.92 300 112 228 130 163 794 800 Note (3) 200
Total Acres  3,678.00
Total Unils ; L
Total Rooms ' 200 860

; ¥ y /3 P ek %

Total S.F.

N.B.: All Areas Are Approximate

*Revisions may be approved by praject Coordination Manager subject to maximums per stipulations,

(1) Numbers are approx. due to planning unit boundary shifts.

(2) Excludes natura! areas in SFR lots outside ol‘ b]dg envelopcs

(3) Fhetotal-numberef+Resort rooms exeesd iR A
the-residential-yield-o£ 68 may be allowed in Plannmg Umts 4,5, or 6 by reducmg

the total number of residential units allowed bya ralto of 7 residentizl units for every 10 rooms up to a maximum of 200 rooms.

%) (4) CA is mcluded within ad_]acent zoning dlstnct but ltemazed here for reference only.
(—J—) (5) [‘he mtal numbcr of Rcstdentlal Units (not mcludmg resort rooms) shall not exceed 6,718 5,518,

G‘)-) (6) Rcullocmlon ol‘ minimum NAOS Requm:ment and Supp]cmenlal NAOS Al]ocanon is subject to Schedule G procedures. APPROV ED

54-7ZN-1989#10 %éﬂo‘f L
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Schedule D - Land Use Budget PROPOSED
{Revised /7403 11.6/04 641104 9/14/06)
Land Use Budget Summary
Plannine Unit | Total Resort Rooms
anning L A"‘a NAOS (6) () Open Space Residential Uses {du) Resorts Commercial Uses * (000 sf)}(8)
&S | Minimum | Supplement| COS CA Other 1990 Plan | 1995 Plan| Preliminary |Reems-+
NAOS al NAOS @) (2:4) Allocation Max, Density
Required Allocation “) I Density Allocation [Nete-(3}
Cap{h « (D) (5) PNC C-0 PCC(5) I-1
1 32825 10 15 17 1,510 1,200 200 47 H3
175 138
2 368.33 15 32 15 2,159 650 1200 159 105
200
3 37538 15 33 42 2,507 1,350 929 600 1169
550 497
4 868 78 75 93 34 20 217 2,123 550 1200 | Neted) 400
5 699.70 275 84 141 118 125 1,084 963 Nete(3} (260-opt)
6 1,037.92 300 112 228 130 163 794 N 800 Note (3) 200
Total Acres  3,678.00 690 369 403 268 579 _
Total Units ' T8 s2iE . ss8 sae]
Total Rooms 200 800
Total S.F.

BN 976812vl

N.B.: All Areas Are Approximate
*Revisions may be approved by project Coordination Manager subject to maximums per stipulations.
{1} Numbers are approx. due to planning unit boundary shifts.

(2) Excludes natural areas in SFR lots outside of bldg envelopes

) (4) CA is mciuded w1thm ad_]acent zoning dlstnct but itemized here for reference only.
(—7—) (5) Thc totxl number of Resudentlal Umts {not mcludmg resort moms) shall not exceed 6418 5,518.

oy (6) Reailocation of minimum NAOS Requmement and Supplcmental NAOS Allocanon is subject to Schedule G procedures,

54-ZN-19894#10
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